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THIS  FAX  CONSISTS  OF  _____  PAGES 
INCLUDING  THE  CO  V  ER  FACE 

THIS  MESSAGE  IS   FOR  THE  SOLE  USE  OF  THE  ABOVE   INDIVIDUAL  OR 
ENTITY,   AND  MAY  BE  PRIVILEGED,   CONFIDENTIAL  AND  EXEMPT  FROM 
DISCLOSURE  UNDER  LAW,     ANY  OTHER  DISSEMINATION,   DISTRIBUTION  OR 
COPYING  OF  THIS  COMMUNICATION  IS  STRICTLY   PROHIBITED.  PLEASE 
NOTIFY  ALLEN  L.  MORGAN  AT  ANY  OF  THE  ABOVE  NUMBERS  BY  TELEPHONE 
IF  YOU  ARE  NOT  THE  INTENDED  RECIPIENT  AND  RETURN  THE  ORIGINAL 
MESSAGE  TO  HIM  AT  WILSON,   BOMfllKI, GOODRICH  &  ROSATI.   TWO  PALO 
ALTO  SQUARE,  PALO  ALTO,  CALIFORNIA  94306.     YOU  WILL  BE  REIMBURSED 
FOR  YOUR  REASONABLE  PHONE  AND  POSTAGE  EXPENSES  FOR  DOING  SO. 
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Letter  of  Intent 
February  2^1995 


America  Online,  Inc.,  a  Delaware  corporation  ("AOL")  and  Wide  Area 
Information  Servers.  Inc.,  a  California  corporation  ("WAIS"),  wish  iu  memorialize  their 
present  intention  to  enter  into  an  agreement  regarding  a  merger  of  WAIS  with  a  wholly 
owned  subsidiary  of  AOL  upon  the  following  principal  terms  and  conditions, 

1 .       SlDlCliireiTiiDin£.  WAIS  will  merge  with  AOL's  wholly-owned  _ 
subsidiary  pursuant  to  a  mutually  agreed  upon  Agreement  and  Plan  of  Reorganization 
(the  "Agreement").  WAIS  will  be  the  surviving  corporation.  Execution  of  the 

Agreement  is  scheduled  for  the  week  of  March  20,  1995.  The  transaction  will  be  

accounted  for  by  the[pli?)Tmg^fmterestj  methodof  accounting.  The  merger  will  be 
structured  to  be  tax-freeuH3er  Section  368(a)(2)(B)  of  the  Interna!  Revenue  Code. 


2.         Effort  Hf  MTOH  Conversion  Ratio.  WAIS  currently  has 
shares  of  Common  Stock  outstanding,  and  flMfleqshares  of  Common  Stock  issuable 
pursuant  to  options  that  will  be  vested  on  or  prior  to  March  4 1 ,  1 *W5"."or  92 .7%  in 
outstanding  shares  and  7.3%  in  vested  options.  AOL  will  issue  that  number  of  shares  off 
AOL  Common  Stock  which  could  he  purchased  for  92.7%  multiplied  by  $13  million,  or 
$12,051,000  (with  AOL  Common  Stock  valued  for  such  purpose  at  $65  per-share  (the 
" APT. Rflfafflnce  Price"))  to  WAIS's  shareholders  in  return  for  all  outstanding  shares  of 
WAIS  Common  Stock  (with  the  number  of  shares  of  AOL  Common  Stock  to  be  issued  in  i  ^ 
consideration  of  WAIS  Common  Stock  to  be  referred  to  as  the  "AOL  Closing  Shafts")-  \ 
Proceeds  will  be  divided  among  WAIS  shareholders  in  proportion  to  the  common  share 
equivalents  of  their  holdings.  Appropriate  adjustment  will  be  made  to  the  AOL  Closing 
Shares  in  the  event  of  any  stock  split,  recapitalization,  stock  dividend  or  similar  change  in 
AOL's  outstanding  stock  prior  to  the  closing  date  of  the  transaction. 

3.       Collar.  The  number  of  AOi    'losing  Shares  may  be  adjusted  depending 
on  the  average  of  the  closing  price  per  shsirr  .  .f  AOL  Common  Stock,  as  quoted  on  the 
Nasdaq  National  Market  and  as  reported  in  the  Wall  Street  Journal  during  the  ten  trading 
days  ending  on  the  trading  day  preceding  the  Closing  Date  (the  "AOJLCJosing  Prtefi")-  lt 
the  AOL  Closing  Price  is  greater  than  or  equal  to  85%  and  less  than  or  equal  to  1 15%  of 
the  AOL  Reference  Price,  then  the  AOL  Closing  Shares  shall  remain  unchanged.  If  the 
AOL  Closing  Price  is  less  than  P     or  more  than  1 1 5%  of  the  AOL  Reference  Price,  then 
the  number  of  AOL  Closing  Shat,.  shall  be  adjusted  ratably  so  that  the  AOL  Closing 
Shares  multiplied  by  the  AOL  Closing  Price  shall  remain  constant  at  85%  (it  the  AOL 
Closing  Price  is  less  than  the  AOL  Reference  Price)  or  1 15%  (if  the  AOL  Closing  Price  is 
greater  than  the  AOL  Reference  Price)  of  $12,051,000.  Notwithstanding  the  foregoing,  if 
the  AOL  Closing  Price  is  less  than  85%  of  the  AOL  Reference  Price,  AOL  will  have  the 
right  in  good  faith  to  renegotiate  the  consideration  to  be  pmd  and  to  terminate  the 
agreement  if  mutual  agreement  on  that  point  cannot  be  achieved. 


1 


4.       Treatment  of  Options.  WAIS  options  will  be  converted  into  AOL 
options  for  corresponding  AOL  Common  Stock,  with  the  number  of  shares  and  exercise 
price  proportionally  adjusted  to  6ive  effect  the  conversion  formula  described  above.  X 
There  are  currently  1,H'J<MMJ  options  outstanding,  and  wais  understands  diat  any  \^ 


additional  options  to  purchase  WAIS  Common  Stock  will  be  canceled  at  the  closing  and 
replaced  by  the  options  described  under  "Grant  of  Stock  Options  at  Closing"  below, 
Continuous  employment  with  WAIS  will  be  credited  to  an  optionee  for  the  purposes  of 
determining  the  number  of  shures  subject  to  exercise  iit'ter  the  merger.  The  term, 
exercisability,  vesting  schedule  and  all  other  terms  of  the  options  will  remain  otherwise 
unchanged.  That  is,  no  options  will  be  accelerated  solely  as  a  result  of  the  merger.  AOL 
will  cause  the  shares  of  Common  Stock  issuable  upon  exercise  of  assumed  options  to  be 
registered  with  the  SEC  on  Form  S-8,  such  that  such  shares  will  be  freely  tradeable, 
subject  to  the  volume  and  manner  of  sale  restrictions  imposed  by  Rule  144  on  affiliates  of 
AOL. 

5.        Post  Merger  Employment  Benefits.  Employees  of  WAIS  who  become 
employed  by  AOL  after  the  merger  will  become  eligible  (within  a  reasonable  period  after 
the  closing  of  the  merger)  to  participate  in  the  same  employee  benefit  plans  as  are 
generally  available  to  similarly  situated  employees  of  AOL. 

6-        Grant  of  Stock  Options  at  Closing.  Upon  closing  of  the  merger,  the 
following  options  to  purchase  AOL  Common  Stock  will  be  granted  under  AOL's  standard 
employee  equity  plan,  in  each  case  with  an  exercise  price  equal  to  the  closing  price  of 
AOL  Common  Stock  on  the  trading  day  immediately  prior  to  closing: 

(i)  Brewster  Kahle  Option.  Mr.  Kahlc  will  receive  an  option  to  purchase  shares 
with  an  aggregate  exercise  price  of  $3,500,000.  Such  option  will  vest  as 
to  1/2  of  the  shares  on  the  second  anniversary  of  the  closing  date,  with  an 
additional  1/4  of  the  shares  voting  tan  the  Hiiul  and  fumili  flimucre 


(ii)  Options  for  Current  Emplovee^-Opffons  to  purchase  shares  with  an 

aggregate  exercise  price  of  $2,500,000  will  be  granted  to  other  employees 
of  WAIS  who  are  employed  as  of  the  date  hereof  and  who  remain 
employed  at  the  closing  date.  Such  options  will  have  standard,  ratable  4 
year  vesting,  with  the  first  vesting  date  at  the  first  anniversary  of  the 
closing  date.  The  allocation  of  these  options  will  be  specified  by  Mr. 
Kahle  in  the  Agreement  and  will  be  subject  to  the  reasonable  approval  of 
AOL, 

(iii)  Options  for  New  Employees.  Options  to  purchase  shares  with  an  aggregate 

exercise  price  of  up  to  $2,000,(X)0  will  be  granted  to  other  employees  ot 
WAIS  who  are  hired  after  the  date  hereof  and  who  are  employed  at  the 
closing  date.  Such  options  will  have  standard,  ratable  4  year  vesting.  The 
allocation  of  these  options  will  be  specified  by  Mr,  Kahle  from  time  to 
time  prior  to  closing  and  will  be  subject  to  the  reasonable  approval  of 
AOL. 


) 
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^  Same  a*rt±tr\*vJt  H^oik^r 


Mr.  K^hlejunCl  other  mutually  a£reed  key 

fa  tie.  'Si  jnCt  j 


)mpention  Agreements 
employeeslto  be  identified  in  the  Agreement  will  be  reuTesied  to  execute  noncompete/ 
nonsolicitation  agreements  with  a  term  equal  to  the  longer  of  2  years  from  closing  and  1 
year  after  termination  of  employment  (but  in  no  event  longer  than  3  years  from  closing). 
No  separate  consideration  will  be  paid  for  the  entry  into  such  agreements,  other  than  the 
issuance  of  shares  and/or  the  assumption  of  options  in  the  merger. 

8.      Securities  Law  Compliance;JResale  Restrictions  AOL  will  issue  the 
shares  in  the  merger  pursuant  to  the  "private  placement"  exemption  from  registration 
under  the  Securities  Act  of  1933,  and  the  shares  received  by  WAIS  shareholders  in  the 
merger  will  therefore  be  restricted  securities  within  the  meaning  of  Rule  144  and  will  not 
be  eligible  for  resale  under  Rule  144  for  a  period  of  two  years  following  the  merger.. 


AOL  will  grant  the  former  WAIS  shareholders-y4jg§yfe^  registration  rights  on  any  public 

tfigsby  AOLjor  by  other  WAIS  shareholdersjduring  that  two  year  period-  The 
pooling  rules  require  that  there  be  no  sales  by  WAIS  affiliates  of  their  WAIS  stock  or 
AOL  stock  issued  in  exchange  therefor  for  the  period  commencing  30  days  prior  to 
consummation  of  the  merger  and  ending  at  such  time  as  financial  .statements  covering  30 
days  of  combined  operations  of  the  two  companies  are  publicly  released  (this  is  the 
"pooling  lock  up  period").  WAIS  affiliates  will  be  required  to  acknowledge  and  agree  in 
writing  to  the  foregoing  resale  restrictions.  AOL  affiliates  will  be  subject  to  similar 
restrictions. 

9.  Corporate  Approval;  Shareholder  Pre-AjpfiroyaL  WAIS  represents 
that  its  Board  Of  Directors  has  authorized  and  approved  the  execution  of  this  Letter  of 
Intent.  WAIS  shareholder  approval  will  be  required  at  closing,  WAIS  and  WAIS's 
officers  and  directors  will  use  best  efforts  to  cause  the  shareholders  of  WAIS  to  approve 
the  merger  and  WAIS's  directors  will  recommend  that  WAIS's  shareholders  approve  the 
merger.  Mr.  Kahle  will  agree  to  vote  in  favor  of  the  merger  at  the  time,  the  Agreement  is 
executed. 

10.  Representations:  Escrow  Each  party  will  make  customary 
representations  and  warranties  which  will  expire  at  the  termination  of  the  escrow,  below. 
The  Agreement  will  contain  mutual  indemnification  of  each  party  against  breaches  of  the 

other's  representations,  warranties  and  covenants.  An  aggregate  of  1 0%  of  the  shares,  _  A,  

issuable  to  WAIS's  shareholders  wd  vested  opttatrtwMprf will  be  held  in  escrow  as 

security  for  WAIS's  indemnity  obligations.  There  will  be  no  recoveries  from  escrow  until 
aggregate  claims  exceed  $25,000,  after  which  recovery  will  be  from  the  first  dollar.  The. 
escrow  shall  expire  upon  the  earlier  of  twelve  months  after  the  merger  or  upon  release  of 
audited  financial  results  of  the  combined  company. 

11.  Due  Diligence  AOL  and  its  attorneys  and  accountants  will  have  full 
access  to  the  books  and  records  of  WAIS  from  the  date  hereof  to  complete  a  due  diligence 


investigation  of  WAIS. 
12. 

to  customary  closing  con 


Conditions:  Covenants.  Each  party's  obligations  will  be  subject 
iditions.  including  (i)  those  required  to  implement  the  deal  terms 


mcslSI'J04 


6r 


^^eis^.  !*>  -(Wr  rr^vri  dakt.  will 
described  above,  (ii)  approval  of  the  merger  by  (UM^of  WAlS'.s  scares,  and  (in)  approval  ^ 
by  the  AOL  Board  of  Directors.  .Closing will  also  be  cj^idJUoric^^    absence  ot  any  ^ 
waTSnaTadwrse  change  ni  WAIsTa^elTemp^yee  base  or  businesi  Closing  will  be 
scheduled  to  occur  on  or  about  March  29,  199$.  Closing  will  also  be  conditioned  on  1$ 

.  Satisfactory  completion  of  AOL's  due  diligence  investigation.  Customary  pre-closing  w 

covenants  will  be  included  in  the  Agreement.  c^ 

13.      ]Mo.Shop  Provision:  Break  Up  Fee,  WAIS  ag:  ees  that,  until i^feh.,29. 
I       1 995  or  the  earlier  mutual  abandonment  of  the  transaction  com  implated  hereby,  WAIS 

  and  Mr  Kahle  will  not,  and  will  not  authorize  any  officer  or  di  rector  ot  WAIS  or  any 

other  person  on  its  behalf  to,  -solicit,  encourage,  negotiate  or  at  cept  any  oitcr  tromjuy 
1  party  concerning:  (i)  the  possible  disposition  of  all  or  any  sub  itantial  portion  ot  WAIS  s 
jusiness,  assets  or  capital  slock  by  merger,  sale  or  any  other  rican*  or  any  other 
transaction  that  would  involve  a  change  in  control  of  WAIS; /r  (ii)  the  sale  ot  any  equity 
or  debt  securities  of  WAIS.  WAIS  will  promptly  notify  AOt  in  writing  ot  any  such 
inquiries  or  proposals.  If  WAIS  merges  with,  or  WAIS  or  ifc  assets  are  acquired  by,  a 
company  other  than  AOL  or  a  wholly-owned  subsidiary  of  KOL  during  a  penod  ot  one 
year  after  the  date  hereofbased  on  any  discussion  during  tjenevshop  period,  WAIMor 
he  acquiring  c^anvTwl%    AOL  a  sum.  of  $5,000,00<^dAOL wi  I ^makfl  no  other  ]f  ,Ui  ,^e* 
■laims  against  WAIS  or  its  shareholders  regarding  this  transaction.  WA  S  shal  have  no  \   


claims  against  WAIS  or  its  shareholders  regarding 

obligations  under  this  Section  if  AOL  unilaterally  decides  not  to  proceed  with  this 
transaction  or  causes  it  not  to  occur  (other  than  as  a  result  ot  W  Alb  s  breach  ot  the 
Agreement  or  intentional  failure  to  cause  a  condition  ot  closing  to  occur).  1  he 
Agreement  will  contain  a  section  substantially  idendcal  to  the  ioregomg. 

14.  ™*  Ex^nses.  AOL  will  pay  promptly  after  closing  up  to  SSftfiflft 
Sftiglegat  and  accounting  fees  and  disbursements  inc^e£by  WAIS  in  connection  with 
the  transaction.  ^Ac-W-^y  I 

15.  Hftrt-Scott-Rodinill^icl^  A  Hart-Scott-Rodino  Act  filing  will  not 
be  required  with  respect  to  the  transaction. 

16      Pnhlir  Disclosure.  WAIS  will  make  no  public  disclosure  of  the 
negotiation  of  the  merger  without  the  prior  written  consent  of  AOL.  AOL  will i  m  ake  no 
public  disclosure  of  the  negotiation  of  the  merger  unless,  m  the  opinion  of  it  counsel 
such  disclosure  is  required  by  law.  The  parties  agree  to  issue  a  joint  press  « 
signing  of  the  Agreement.  The  parties  will  not  make  any  other  public  announc  ementot 
this  transaction  without  the  other's  prior  written  consent.  WAIS  agrees  to  take  teasonable 
action,  to  avoid  any  trading  in  securities  of  AOL  by  WAlS's  fleers  Sectors 
employees  and  agents  that  would  be  based  on  material  nonpublic  information  that  relates 
to  the.  proposed  merger  or  that  was  learned  in  the  due  ddjg^  J^e|^^_^^ 

17.      Confidentiality.  Each  party  ackno\ 
under  the  Nondisclosure  Agreement  4a  ted 


 ;  continuing  obligations 

,  with  respect  to  [natters  disclosed 


rtimne  the  negotiations  and  due  diligence 
>ul  Mv  AdL  ^  WAIS  to^^  ^ 


contemplated  hereby. 


<•  io 
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18.  Broker's  or  Finder's  Fees.  AOL  mid  WA1S  acknowledge  that  they  have, 
not  and  will  not  enter  into  an  agreement  with  any  employees,  officers,  directors  or  outside 
contractors  that  would  result  in  a  broker  or  finder  fee  pertaining  to  the  proposed  merger. 

19.  Cpfljinuation  of  Business.  From  the  date  hereof  until  the  closing,  WAIS 
will  preserve  and  operate  its  business  in  the  ordinary  course  and  wil^not  enter  into  any 
transaction  or  agreement  or.  take  any  action  out  of  the  ordinary  eour 
transaction  opaSke  any  commitnje»rtTivolving  a  lieejisjw»HTfEelleetual 
expense^afcapital  expenc^jMire^by  WAIS  in  ex^s?Tot$5(),tM)0  or  a  cojjwfiitnient 
dey^opment  resour^lnat  would  exteniW5eyond  the  closing  daterwithout  AOL's  written 
icdnsent. 

20.  Counterparts.  This  Letter  of  Intent  may  be  executed  in  counterparts  and 
the  counterparts  together  will  constitute  a  single,  fully-executed  original. 

21 .  Nonbinding  Document.  This  Letter  of  Intent  does  not  constitute  an  offer, 
is'not  binding  (except  for  the  "no  shop"  provisions  of  Section  12,  the  "public  disclosure" 
provisions  of  Section  13  and  the  "continuation  of  business"  provisions  of  Section  19),  and 
is  not  a  definitive  agreement.  All  rights  and  obligations  of  the  parties  are  subject  to 
execution  of  definitive  mutually  satisfactory  agreements  and  obtaining  all  required 
corporate  approvals.  The  parties  will  use  diligent  efforts  to  complete,  execute  and  deliver 
the  Agreement  promptly  after  the  date  hereof  and  to  close  the  transaction  within  the  time 
period  set  forth  above. 

This  Letter  of  Intent  is  executed  as  of  the  date  first  set  forth  above. 


AMERICA  ONLINE,  INC, 


WIDE  AREA  INFORMATION 

SERVERS,  INC. 


By:. 


By:. 


Its: 


Its: 


•KC^       r-^  f,hw '  .T  " 


irewster  Kahle,  individually 
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ft  mUt.   A^C  A**K  OCCuaw^,  /^/    /Ac  fraCt'f  /h<L  />tu$£  %ubon>( 

^$?00,000.00  February  27,  1995 


WIDE  AREA  INFORMATION  SERVERS,  INC. 
SECURED  PROMISSORY  NOTE 


1.  Background.  This  Secured  Promissory  Note  (this  "Note")  is  made  and 
delivered  pursuant  to  that  certain  Loan  Agreement  between  Wide  Area  Information  Servers,  Inc. 
and  America  Online,  Inc.  dated  as  of  even  date  herewith  (the  "Loan  Agreement").  Unless 
otherwise  defined  in  this  Note,  all  capitalized  terms  used  in  this  Note  will  have  meanings  and 
definitions  given  to  such  terms  in  the  Loan  Agreement.  |^^eft  k       K^s  h*/tg|7~|-  

2.  Obligation.  For  value  received.  WideArea  Information  Servers,  inc.,  a  \ 
California  corporation  ("EQJTQWer").  hereby  promises  to  payjto  die  order  of  America  Online,  Inc., 

a  Delaware  corporation,  or  assigns  ("Holder"),  in  lawful  money  of  United  States  of  America,  on 
die  Payment  Date  (as  defined  in  Section  3  below),  the  principal  sum  of  Five  Hundred  Thousand 

Dollars  ($500,000.00),  together  with  interest  accroedon  unpaid  principal  as  provided  in  

Section  4  below.  \"'°\  ^  *  vho        <s^T*  |  I  a      -j  v  <m  i  ™  4k*  h  $1,       ;  060 


3.  Payment  Date.  The  unpaid  principal  amount  outstanding  under  this  Note, 
together  with  all  accrued  but  unpaid  interest  shall  be  due  and  payable  in  full  on  the  date  (the 
"Payment  Date")  that  is  the  earliest  to  occur  of  the  following;  (a)  the  first  anniversary  of  the  date 
hereof;  (b)  the  closing  of  Borrower's  next  equity  financing^  which  all  or  any  portion  oi'  die 
investors  are  generally  recognized  professional  venture  capital  investors  who  are  not  currently 
shareholders  of  Borrower;  (c)  the  closing  of  Borrower's  initial  public  offering  of  securities 
pursuant  to  a  registration  statement  filed  with  and  declared  effective  by  the  Securities  and 
Exchange  Commission;  (d)  the  sale  of  all  or  substantially  all  Of  the  assets  of  Borrower  to  any 
person  other  than  Holder;  or  (e)  the  merger  or  consolidation  of  Borrower  with  or  into  another 
company  (excluding  a  reincorporation  of  Borrower  into  another  jurisdiction  in  which  the  equity 
interests  of  Borrower's  shareholders  are  not  changed)  or  other  reorganization  of  the  Borrower 
following  which  the  shareholders  of  the  Borrower  immediately  prior  to  such  transaction  do  not 
own  at  least  51%  of  the  company  emerging  as  the  survivor  or  parent  company  in  such 
transaction,  other  than  such  a  transaction  with  Holder. 

4.  Interest.  Interest  will  accrue  on  the  unpaid  principal  amount  of  this  Note 
at  a  rate  (computed  on  the  basis  of  a  360-day  year)  equal  to  the  lesser  of  (t)  eight  percent  (8%) 
per  annum  or  (ii)  the  maximum  interest  rate  permitted  by  applicable  law.  All  unpaid  interest 
accrued  under  this  Note  will  be  due  and  payable  in  full  on  the  Payment  Date. 

5.  Payment.  All  payments  and  prepayments  made  under  this  Note  will  be 
made  to  Holder  at  8619  Westwood  Center  Drive,  Vienna,  VA  22182,  or  at  such  address  as 
Holder  may  from  time  to  time  direct 
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6.       Prepayments.  Unpaid  principal  and  unpaid  accrued  interest  under  this 
Note  may  be  prepaid  by  Borrower  at  its  option  without  premium  or  penalty.  All  prepayments 
wiUbTapplied  first  to  the  payment  of  interest  accrued  on  this  Note  and  second,  it  the  amount  uf 
prepayment  exceeds  the  amount  of  all  such  accrued  interest,  to  the  payment  ot  principal. 

7        Wl»rarionnn  Event  of  Default.  If  any  Event  of  Default  (as  defined  in 
the  Loan  Agreement)  occurs,  then  notwithstanding  anything  in  this  Note  to  the  contrary,  a 
indebtedness  of  Borrower  to  Holder  under  the  Loan  Agreement,  and  this  Note  fe  uding  a 
unpaid  principal  and  unpaid  accrued  interest)  will,  at  Holder's  sole  option  and  without  notice, 
become  immediately  due  and  payable  in  full. 

(a)  Loan  Agreement-  This  Note  incorporates  by  reference  all  the 
provisions  of  the  Loan  Agreement,  including  but  not  limited  to  all  provisions  chained therein 
with  respect  to  Events  of  Default,  waivers  and  remedies,  and  the.  description  of  the  benefits, 
rights  and  obligations  of  each  of  Borrower  and  Holder  under  the  Loan  Agreement. 

(b)  ^.nrv  Agreement.  Performance  of  Borrower's  obligations  under 
this  Note  is  secured  by  Borrower's  grant  to  Holder  of  a  first  priority  security mtercrt  md 1  of ^ 
assets  of  Borrower  pursuant  to  that  certain  Security  Agreement  between  Holder  and  Borruwei 
dated  of  even  date  herewith  (the  "Security  Agreement"). 

9.       }^tm±AmMmmi.  Any  provision  of  this  Note  may  be M«nendc4 
or  modified  only  by  a  writing  signed  by  both  Borrower  and  Ho  de,  *o  «    — ^ 

respect  to  this  Note  will  be  binding  or  ^f™^^  ^^B^Z  Holder 
party  against  whom  such  waiver  is  asserted.  No  course  of  dealing  between  d 
wi/operate  as  a  waiver  or  modification  of  any  party's  ^fJy^S  ^ 
delay  or  failure  on  the  part  of  either  party  in  exercis.ng  any  right  or  remedy    de mis 
operate  as  a  waiver  of  such  right  or  any  other  right,  A  waiver  given  on  one  occasion  will 
construed  as  a  bar  to,  or  as  a  waiver  of.  any  right  or  remedy  on  any  future  occasion. 

10.  QmmmLLm  This  Note  will  be  governed  by  and  constn.ed  m 
accordance  with  tU  laws  of  the  State  of  California  as  "PP»*  -  ^ 
thereof  to  be  performed  entirely  within  such  state,  without  reference  to  that  body  ot  law 

to  conflict  of  laws  or  choice  of  law. 

11.  Wflfvmf     Borrower  Borrower  hereby  waives  presentment,  notice  of 
nonpayment,  notice  of  dishonor,  protest,  demand  and  diligence, 

12.  AMSHaM-  Borrower  agrees  to  pay  Holder,  re—  e= 
and  costs  in  enforcing  and  collecting 

expenses  and  court  costs,  whether  or  not  a  court  use  is  oroufem 

13.  tmzSWZ*UU&teX  The  provision*  of  this  Note  will 

benefit  of,  mi  be  binding  on,  each  party's  respective  he.rs,  successors  and  asstgns.  Bomwe 
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may  not  assign  or  delegate  any  of  its  obligations  under  this  note  without  Holder's  prior  written 
consent,  and  any  assignment  or  delegation  without  such  consent  shall  be  void. 

14      Severability,  The  invalidity  or  unenforceability  of  any  term  or  provision 
of  this  Note  will  not  affect  the  validity  or  enforceability  of  any  other  term  or  provision  hereof. 

IN  WITNESS  WHEREOF,  Borrower  has  es-used  this  Note  to  be  duly  executed  in 
its  name  and  delivered  to  Holder  this  27th  day  of  February,  1995. 


WIDE  AREA  INFORMATION 
SERVERS,  INC. 

By:  ,  

Name :  

Title:  ______ 
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